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- DOMINION TELECOM, INC. 
DOCUMENT TRACKING NO: 

OT- 1404- 000 I 
DATE TO RECORDS CENTER: 

Wlr.Clq7 
~ T I C L E S  OF INCOHPORATIONRETAINED? WY€S n Yq 

OF 
V P S C O t m J N I C A T I O N S *  I NC 

I. 

E%m 
The name of the Corporation i s  VPS Communications. Inc.  

( t h e  "Ccrporat ion")  . 

11. 

PURPOSE 

The Corporation s h a l l  be a publ ic  s e rv i ce  company 

wi th in  the  meaning of Sec t ion  13.1-620 of t h e  Virginia Stock 

Corporat ion A c t  ( t h e  "Act" ) .  The purpose f o r  which the  

Corporat ion i s  organized is t o  acquire ,  own, hold, maintain, 

manage. ope ra t e ,  improve, develop, f inance,  pledge, encumber, 

mortgage, sell, exchange, lease, dispJse of and otherwise deal 

with  any p rope r ty  used o r  u s a b l e  in connection with the provis ion 

by che company of i n t e r s t a t e  and i n t r a s t a t e  telecommunications 

s e r v i c e s ,  t o g e t h e r  with such o t h e r  a c t i v i t i e s  a s  may be 

necessary ,  adv i sab le ,  r e l a t e d  t o  o r  i nc iden ta l  i n  connection 

the rewi th .  

bus iness  no t  requi red  by che A c t  to  be s p e c i f i c a l l y  staked i n  the  

A r t i c l e s  of Incorpora t ion .  

The Corporation may also engage i n  any other  lawful  . 

,... --- - ... . . 



111. 

AVPI;CRIZED SHARES 

The number cf Sk!ar?S which t h e  Corporatio!, shel: havc 

a u t h o r i t y  t o  issue s h a l l  be 1.000 sha res  of C o r c m ~ n  s t c c k .  no pa;. 

value .  

have a n y  preemptive or p r e f e t e n t i a l  r i g h t  t o  purchase  or 

subscribe t o  Ci! any shares  of any class of che Corpora t i sn ,  

whether now or herea f t e l  authorized; ( i i l  any warra!::s. ricjhcs,  

or opt ions  to purchase an): such shares:  or (iii) any s e c u r i t i e s  

o r  a h l i g a t i o n s  converciblc into any such snares or in to  w a x - r a t s .  

r ights .  o r  op t ions  fo purchase any such sha res .  

N o  holdzr  of shai'ss Of any C h s s  of t h s  Coi-poi-atin:; s h a l i  

IV . 
REGISYERSD AGENT 

The i n i t i a l  tenis terzd O f f i c e  ,shal: be loca t ed  at Dne 

J s m s  River Plaza,  7 th  and Cary Streets:  T ichmond. ": Virginia 

2 3 2 1 9 .  and t h e  i n i t i a l  tegistereci agent s h a l l  be J. Kennerly 

Davis, Jr.. who is a resident of Virginia and a d i r e c r o r  of the 

Corporatinu. and whose "*.-Iness address  in the came a5 the 

addres s  of  th2 i n i t i a l  rsgis tered off ice .  

V. 

DIRECTORS 

The number of Cirectors c o n s t i t u t i n g  che i n i t i a l  Board 

of ~ i r e c t o r s  s h a l l  be f i v e  i 5 i .  and t h e  names and acklresses of ! 

.- .- . _ _  - ... 



the pemons w h o  are to serve as the initial Directors a r e  a s  

fol !ow0 ; 

Edgar M. Roach, Jr. 
D n e  James River Plaza 
7th & Csry Streets 
Richmond, Virginia 23219 

Robert E .  RignSy . 
One James River P l a z a  
7th I C a r y  Streets 
Richmond, Virginia 23219 

3. KeMerly Davis, Jr. 
One James River Plaza 
7ch & Cary Streets 
Richmond, Virginia 23219 

William S .  Mistr 
One James River Plaza 
7th & Cary Streets 
Richmond, Virginia 23219 

Lawrence E. DeSinlone 
One .Jarees River Plaza 
7th b Cary Strsets 
Xi chmond, Virginia 2321 9 

VI: 

- LIKCT ON LIABILITY RND INDEKNIPICATION 

1 1 )  Definitions. In this Article: 

"applicant" means the person seeking indemnification 

pul.suant to this Article. 

',expmses" includes counsel fees. 

"liability" ineans the obligation to pay a judgment, 

settlement. penalty. fine, including any excise tax assessed wich 

r-eq,ect to s n  employee benefit plan. 31' reasonable expenses 

incurred with respect :..> a proceeding. 



- . . . . ... _.. . , , . . . 

"party"  includes an ind iv idua l  who was. is, or i s  

threa tened  t o  be made a named de fenc ' . . _  o r  respondent i n  a 

proceeding. 

"proceeding' means any threa tened ,  pending, o r  

completed ac t ion ,  s u i t ,  or proceeding, whether civil . '  c r imina l ,  

admin i s t r a t ive  or  inves t iga t ive  and whether forma1 or i n f o r m a l .  

( 2 )  Limitation on L i a b i l i t y .  I n  any proceeding brought by 

or i n  t h e  r i g h t  of the Corporation or brought bf or on behalf of 

sharehol.ders,of the Corporati-n. no  d i r e c t o r  o r  o f f i c e r  of t h e  

Corporat ion s h a l l  be l i a b l e  t o  the  Corporation or its 

shareholders  for aonrtary dainages with respect to any 

t r a n s a c t i o n ,  occurrence or course Of conduct, w h e t h e r  p r i o r  or 

subsequent t o  the  e f f ec t ive  d a t e  of t h i s  A r t i c l e ,  except foc 

l i a b i l i t y  r e s u l t i n g  from such pe r son ' s  having engaged i n  w i l l f u l  

misconduct or a knowing v io l a t ion  of the  c r imina l  law o r  any 

federal  o r  s t a t e  s e c u r i t i e s  law. 

. 

( 3 )  Mandatori_T-?en?ifisation. Thz Corporation shall 

indemnify (i) any person.who w a s  o r  i s  a p a r t y  to any proceeding, 

including a proceedlag brought 

Lhe a - T o r a t i o n  o r  broughc by or on behalf of shareholders  of t h e  

Corporation. by reason of the  r a c t  t h a t  he  is or was a d i r e c t o r  

or o f f i c e r  of the corporation, o r  l i i )  any d i r e c t o r  or o f f i c e r  

who is or was serving a t  the request of the  Coi-poration as a 

di r+=tok- ,  t r u s t e e .  par tner  o r  o f f i c e r  of anot.her corpora t ion ,  

pa r :ns r~h ip .  j o in t  venL.'re, trust, employee bene f i t  p lan  or o t h e r  

enterprise, against  any l i a b i l i t y  incurred by him i n  cqnnection 

by a shareholder i n  rhe r i g h t  of 



-- 

I 

I .. 

I 

with such proceed.ing unless he engaged in willful misconduct or a 

knowing Violation of the criminal law. A person is considered to 

be serving an employee benefit plan at the Corporationis request 

if his duties to the Corporation also impose duties on. or 

otherwise involve services by, him to the plan or to participants 

in or beneficiaries of the plan. 

hereby empowered, by a majority vote Of a quoius of disinterested 

directors, tn enter into a contract to indemnify any ciirector or 

officer in respecc of any proceedings arising from any act or 

omission, whether occurring before or after the execution of such 

contract. 

The Board of Directors is 

(41 Effectiveness; Amendments. The provisions of this 

Article shall be applicable to all proceedings commenced after 

the adoption hereof by the shareholders of the Corporation, 

arising from any act or omission, whether occurring before or 

after such adoption. No amendment or repeal of this Article 

shall have any effect on ths rights provided under this Article 

with respect to any act or omission occurring prior to such 

amendment or repeal. The Corporation shall promptly take all 

such actions, and make all such determinations,. as shall be 

necessary or appropriate to comply with its obligation t o  make 

any indemnity under this Article 

reinburse all reasonable expenses, including attorneys' fees, 

incurred by any such director or officer in connection with such 

actions and determinations or proceedings of any kind arising 

the ref rom . 

and shall promptly pay or 

- 5 -  
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I 
( 5 )  Effect of Judament. The termination of any proceeding 

by judgment, order, settlement, conviction, or  upon a plea of 

L_ nolo  contendere or its equivalent, shall not of i tself  create a 

presuin?tion that the applicanc did not meet the standard of . 

conducc desczibrd in Section 12) or 13) of this A r t i c l e .  

i 5 \  Standard of Conduct. Any indemnification under section 

i 3 i  of Ehis P.rticle (unless ordered by a couz’c) shall b~ made by 

the Corporatior. cnly  a s  authorized in the specific case upon a 

dete1minatiorl that indemnification OL ,.he applicant is proper in 

’ the circumstances because he has met the applicable standard of 

conduct set. forth in section ( 3 1 .  

1 
The determination shall be made: 

la1 By the Board of Dirxtors by a majority vote of a 

quorum ccnsisting of directors no t  at the time parties to the 

proceeding i 

* 

(bl  If a quorua cannot be obtained undzr subsection 

(a) of chis section. b;r majority vote of a committee duly 

designated by the Board of Directors (in which designation 

directors who are parties may participate), consisting solely of 

two or more directors not at the time parties to the proceeding; 

(c) By special legal counsel: 

(i) selected by the Board of Directors or its 

committee.in the manner prescribed in 

subsection (a) or [b) of this section: or 

!iil If a quorum of the Board of Directors cannot 

be obtained under subsection (a) of this 

I 
i 

- 6 -  
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sec t ion  and a committee cannot be designated 

under subsecticn Ib) of this section. 

selected by majority vote of the full tloard 

of Directors. in which selection directors 

who are parties may participate; or 

Id) By the shareholders, but shares owned by or voted 

under the control of directors who are at the time parties to the 

proceeding may cot be voted on the determination. 

Any evaluation a5 to reasonablenee. vf expenses shall be 

made i n  the same manner as the. determination that indemnificatior. 

is appropriate. except that if the determination is made by 

special legal counsel, suck evaluation as to reasonableness of 

~ x p ~ n s 2 s  shall be mede by those entitled under subsection (c) of 

rhis section [ E )  to select counsel. 

) 

Notwithstanding che for+3oing, in che evetit there has been a 

change in the composition 0- a majority of the Board of DirPctors 

after the dace 0: thP alleged act or oniissiorr with respect to 

which indemnification is claimed, any determination a6 to 

indemnification,and advancement of expenses with respect LO any 

slafm for indrmnificazion made pursuant to this Article st-a1.l be 

made by special l ega l  counsel agreed upon by the Board of 

Directors and the applicant. 

ap~licant are unable to agree upon such special legal counsel the 

Board of Directors and che  applicant each shall selzct a nominee. 

and the nominees shell select such special legal counsel. 

If the Board of Directors and the 

-7 -  



(71 ~ u r s e m e n t  of hmenses .  la)  The Corporatiori may 

pay f o r  or reimburse the  reasonable expe'nnses incurred by any 

a p p l i c a n t  who is d p a r t y  t o  a proceeding i n  advance of f i n a l  

d i s p o s i t i o n  of the  proceeding or the  making of any determinat ion 

under s e c t i o n  ( 6 )  i f  t h e  appl icant  fu rn i shes  the  Corporation: 
! 

( i )  a w r i t t e n  s t a t e m e n t  of h i 5  good f a i t h  b e l i e f  

t h a t  he  has  met the  s tandard of conduct 

descr ibed i n  s ec t ion  (31; and 

( i i l  a w r i t t e n  underraking. executed pe r sona l ly  ar 

on h i s  behalf ,  t o  repay the.advance i f  it is 

ul t imate ly  determinad t h a t  h 2  d id  not meet 

such standard of conduct. 
I 

(bi  The undertaking required by paragraph l i i )  of 

subsec t ion  la )  of t h i s  s ec t ion  s h a l l  be an unlimited gene ra l  

o b l i g a t i o n  of t h e  appl icant  but need not be secured and may be 

accepced wichout reference to f inanc ia l  a b i l i t y  t o  make 

repayment. 

(c)  Authorizations of payments under t h i s  section 
~ 

s h a l l  be made by tire persons spec i f ied  i n  sec t ion  (61. 

( 8 )  Additional Powers. The Board of Direc tors  is hereby 

empowered, by majority vote  of a quorum cons is t ing  of 

d i s i n t e r e s t e d  Directors.  t o  cause t h e  Corporat ion. to  indemnify or 

Contract t o  indemnify any person noc spec i f ied  i n  section ( 2 ;  01- 

(31 of c h i s  Ar t ic le  who vas, is or may become a pa r ty  t o  any 

proceeding. b y  reason of the  f a c t  t ha t  he i s  o r  was an emplcyee 

or agent of the Corpouacion, o r  is or wa6 serving a t  t h e  requsst 

- 8 -  
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of the Corporation as director, officer. employee or agent of 

another corporation, partnership, joint venture, trust, enployee 

benefit plan or other enterprise, to the same excent as if such 

person were specified as @ne to whom.indemnificatiGn is granted 

in section 1 2 ) .  The provisions of sections ( 4 ;  t!irough (7) 3f 

this Article shall be applicable tc any indennification provided 

hereafter pursuant to this 'section ! E l .  
I 

(91 Insurance. The Corporation may purchase and maintain 

insurance to indemnify it against the whole OT any portion ot the 

liability assumed by it in accordance with this Article arid may 

also procure insurance, i n  such amounts as the Board of Directors 

may determine, on behalf of any person who is or was a director, 

officer. employee or'arjerit of the'corporation, or is or w a s  

serving at the request of the Col-poration as a director, officer, 

employee or agent of another corporation, partnership. j o i n t  

venture, trust. employee benefit plan or  other enterprise;, 

against any liability asserteci againsc or incurred by him in any 

such capacity or arising from his status as such, wkether or not 

the Corporation would have pwxer to indemify him against such 

liaoility under the prwrisions of this Article. 

i 

(10) Ncn-ExclusivitY. Ever), reference herein co directors, 

officers, +mployees or asents shall include fome.; directors, 

of;icers. employees and agents and their respective heirs. 

executors and administrators. The indemnification hereb>- 

provided and provided hercafter pursuant t o  :he power hereby 

conferred by this Article on :he, Eoard ci Directors sSall not be 

-9- 
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exclus've of any other rights to which any person may be 

encitled. including any right under policies of.insurance that 

may be purchased and maintained by the Corporation or others, 

wi:h respsct to claims. issues or matters in relation to which 

the Corporation wouid not have the power to indemnify such person 

under the provisions of this Article. 

prevent or restrict the power of the Corporation to make or 

provide for any further indemnity, or provisions for determining 

entitlement to indemnity, pursuant to one or more .indemnification 

agreements, bylaws, or other arrangements (including. without 

limitation. creation of trust fulds or Security. interests funded 

by letters of credit or other means) approved by the Board of 

Directors (whether or not any Of tha directors of the Corporatioc 

shall be a party to or beneficiary of any such agreements, bylaws 

or arrangements); provided. houaver. that any provision of such 

agreements, bylaws or other arrangements shall not be effective 

if and to the extent that it is determined to be contrary to this 

Article or applicable laws Of the Commonwealth of Virginia. 

Such rights shall not 

111) Severability. Each provision of this Article shall be 

saverable. an6 an adverse determination as to any such provision 

shall in n3 way affsct the validity Gf any other provifiicn. 

Dated: April 11, 1 9 9 7  , 

Incorporator 

I 
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EXHIBIT A 

PLAN OF MERGER 

Merging 

Elantic Networks Merger Sub, Inc., a Virginia Corporation 

Into 

Dominion Telecom, Inc, a Virginia Corporation 

ARTICLE I 

THE MERGER 

1 .I The Merger. Upon the terms and subject to the satisfaction or waiver of 
the conditions hereof, and in accordance with the Virginia Stock Corporation Act (the 
“VSCA”), at the Effective Time, Elantic Networks Merger Sub, Inc. (“Merger Sub”), a 
Virginia corporation and a wholly-owned subsidiary of Elantic Networks, Inc., a 
Delaware corporation (“Buyer”), shall be merged With and into the Dominion Telecom, 
Inc., a Virginia corporation (the “Company”’). Following the merger (the “Merger”), the 
separate corporate existence of Merger Sub shall cease and the Company shall continue 
as the surviving corporation (the “Surviving Corporation”) and shall be governed by the 
VSCA. The Company and Merger Sub are hereinafter collectivelyreferred to sometimes 
as .the “Constituent Corporations.’’ 

1.2 Effective Time. The Merger shall become effective at the time of the 
issuance by the State Corporation Commission of Virginia of a certificate of merger in 
accordance with the relevant provisions of the VSCA (the “Effective Time”). 

1.3 Effects of the Merger. The Merger shall have the effects set forth in 
Section 13.1-721 oftheVSCAandthisPlanofMerger. 

1.4 Articles of Incorporation and By-Laws. At the Effective Time, and 
without any further action on the part of the Constituent Corporations, the Articles of 
Incorporation of the Surviving Corporation shall be amended and restated as shown on 
Attachment A to this Plan of Merger. At the Effective Time, and without any M e r  
action on the part of the Constituent Corporations, the By-Laws of Merger Sub, as in 
effect immediately prior to the Effective Time, shall be the By-Laws of the Surviving 
Corporation. 

1.5 Directors. At the Effective Time, and Without any further action on the 
part of the Constituent Corporations, the directors of Merger Sub immediately prior to the 
Effective Time shall be the initial directors of the Surviving Corporation and shall hold 



office until their respective successors are duly elected and qualiied, or their earlier 
death, resignation or removal. 

1.6 Officers. At the Effective Time, and without any further action on the 
part of the Constituent Corporations, the oflicas of Merger Sub immediately prior to the 
Effective Time shall be the initial officers of the Surviving Corporation and shall bold 
office until their respective successors are duly elmted and qualified, or their earlier 
death, resignation or removal. 

ARTICLE I1 

CONVERSION OF S H M  

2.1 Conversion of Shares of the Company. Each share of the Company’s 
common stock, no par value (the “Company Stock”), outstanding immediately prior to 
the Effective Time shall, by virtue of the Merger and without any action on the part of the 
holder thereof, automatically be converted into the right to receive the Merger 
Consideration upon surrender ofthe certificate representing such shares of Company 
Stock (with each share of Company Stock being entitled to receive an amount equal to 
the Merger Consideration divided by the number of shares of Company Stock 
outstanding immediately prior to the Effective Time). 

2.2 Conversion of Merger Sub Common Stock. Each share of common 
stock, no par value per share, of Merger Sub issued and outstanding immediately prior to 
the Effective Time shall, by virtue of the Merger and without any action on the part of the 
holder thereof, automatically be converted into and thereafter represent one validly 
issued, fully paid and nonassessable common share, no par value, of the Surviving 
Corporation, so that thereafler Buyer will be the sole and exclusive owner of all of the 
issued and the outstanding capital stock of the Surviving Corporation. 

2.3 Merger Consideration. The “Merger Consideration” shall be $100,000. 

ARTICLE III 

TREATMENT OF RIGHTS 

3.1 Treatment of Rights to Acquire Shares. This Plan of Merger does not 
provide for conversion of any rights to acquire shares of Merger Sub’s common stock or 
the Company’s Common Stock. No such rights are outstanding for either of the 
constituent Corporations, nor will any such issuance occur before the Effective Time. 

ARTICLE IV 

AMENDMENT ANDABANDO NMENT 

4.1 Amendment and Abandonment. Subject to the provisions of the VSCA, 
this Plan of Merger may be amended or abandoned prior lo the Effective Time by the 
mutual consent of the Boards of Directors of the Constituent Corporations. 



ATTACHMENT A 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

1. 

2. 
(are): 

The name of the corporation is Elantic Telecom, Inc. 

The number (and classes, if any) of shares the corpomtion is authorized to issue is 

Number of shares authorized Clasdes) 

Ten (IO) Common Stock 

3. m. The Corporation shall be a public service company within the meaning 
of Sffition 13.1-620 of the Virginia Stock Corporation Act (the "Act"). The purpose for 
which the Corporation is organized is to acquire, own, hold, maintain, manage, operate, 
improve, develop, finance, pledge, encumber, mortgage, sell, exchange, lease, dispose of 
and otherwise deal with any property used or usable in connection with the provision by 
the Company of interstate and intrastate telecommunications services, togelher with such 
other activities as may be necessary, advisable, related to or incidental in connection 
therewith. The Corporation may also engage in any other lawful business not required by 
the Act to be specifically stated in the Articles of Incorporation. 



Appendix A 
i B t S  2232 t B I  6 

ARTICLES OF AMENDMENT OF 

VPS Communications, Inc. 

ONE 

The name of the corporation is VPS Communications, Inc. (the Corporation). 

TWO 

Artide I of the Articles of Incorporation of the Corporation shall be amended as 
follows: 

M A E  
The name of the Corporation is Dominion Telecom, Inc. (the "Corporation"). 

THREE 

The foregoing amendment was adopted on August 1,2000 

FOUR 

The amendment was adopted by unanimous consent of the shareholders. 

1 
The undersigned Vice President and Corporate Secretary declares that the facts 

herein stated are true as of the 1" day of August 2000. 

VPS Communications. Inc. 

By: 
P. A. Wilkerson 
Vice President and Corporate Secretary 



COMMONWEALTH OF VIRGINIA 
STATE CORPORATION COMMISSION 

August 2,2000 

The State Corporation Commission has found the accompanying articles submittad on behalf of 

Dominion Telecom, Inc. (formerly VPS COMMUNICATIONS, INC. ) 

to wmply with the requirements of law, and confirms payment of all related fees. 

Therefore, it is ORDERED that this 

CERTIFICATE OF AMENDMENT 

be issued and admitted to record with the artides of amendment in the Office of the Clelic of the 
Commission, o f f d i e  August 2,2WO, at 0853 AM. 

The corporation k granted the authority conferred on It by law in accordance with the articles. 
subject to the condihons and restrictions imposed by law. 

STATE CORPORATfON COMMISSION 

By/7g&7--+7 
Commissioner 

00-08-02-0529 
AMENACPT 
CIS0352 

. .. 

* s, e 

... . . . . . . . . . 
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COMMONWEALTH OF VIRGINIA 
STATE CORPORATION COMMlSStON 

AT RICHMOND, MAY 20,2004 

The State Corporation Commission finds the accompanying artlcles submitled on behalf of 

Elantic Telecom, Inc. 

to comply with the requirements of law and confirms payment of alt required fees. Therefore, it 
is ORDERED that this 

CERTIFICATE OF MERGER AND RESTATEMENT 

be issued and admilted to record with the articles of merger in the office of the Clerk of the 
Commission, effective May 20, 2004. Each of the following: 

Elantic Networks Merger Sub, Inc 

is merged into Elantic Teiecom. Inc. (formerly Dominion Telecom, Inc.), which continues to exist 
under the laws of VlRGlNlA with the name Elantic Telecom. Inc., the separate existence of each 
non-survivlng entity ceases. 

STATE CORPORATION COMMISSION 

Commissioner 

MERGACPT 
CIS0322 
04-05-20-31 15 


